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: ;mxmm OF MERGER made and entei"%‘d into thfs &fﬁ day of .
November, A.D, 1970, by and between COMMERCIAL DISCOUNT CORPORATION,

a corporation organized and existing under the laws of the State of
Delaware (Surviving Corporation), and COMMERCIAL DISCOUNT CORE -

OF ILLINOIS, a corporation organized and existing under the laws of the
State of Florida and all of the Directors thereof (Merged Corporation),

WHEREAS, snid COMMERCIAL DTSCOUNT CORPORATION was in-
corporrted and is existing under the laws of the State of Delaware
and is authorized to do business in the State of Florida and
has a maximum amount of capital stock, which it is authorized
to have outstanding, of 10,000 shares of common stock having
a par value of Eight Hundred Dollars ($800,00) each, of which
capital stock, 10,000 shares of said par value stock are now
issued and outstanding; and

WHEREAS, said COMMERCIAL DISCOUNT CORR OF ILLINOIS
was incorporated and is existing under the laws of the State of
Florida and has a maximum amount of capital stock, which it is
authorized to have outstanding, of ten shares of eommon stock
having a par value of One Hundred Dollars ($100,00) each, of which
capital stock, ten shares of said par value stock are now

. issued and outstanding; and
WHEREAS, the said COMMERCIAL DISCOUNT CORPORATION owns and
v holds all of the issued and outstanding shares of the said
COMMERCIAL DISCOUNT CORF, OF ILLINOIS; and

WHEREAS, the office of the statutory agent of both of the

\ aforesaid corporations, in the State of Florida, is located
. at The Corporation Company, 13th Floor, Florida Title Bldg.,,
110 West Forsyth Street, Jacksonville, Florida; and
. WHEREAS, the Board of Directors of each of the corporations,
‘ parties hereto, to the end thai greater efficiency and economy
. in the management of the business carried on by each corporation

. may be accomplished, deem it advisable and generally to the

advantage and welfare of said corporations and their respective
stockholders that such corporations merge into a single cor-
poration, under and pursuant to the provisions of Chapter 608,
Florida Statutes, which corporation shall be COMMERCIAL DISCOUNT
s CORPORATION, the Delaware corporation, the surviving corporation,

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants, agreements, provisions and grants hereilnafter contained the
corporations, pirties to this agreement, by and between their respective
board of directors have agreed and do hereby agree each with the other
that, pursuant to the provisions of Chapter 608, Florida Statutes and
Chapter 252 of the Delaware Statutes, the terms and conditions of said .
merger and the mode of carrying the same into effect shall be as follows:

FIRST - COMMERCIAL DISCOUNT CORPORATION, the Delaware corpora-
tion hereby merges into itself COMMERCIAL DISCOUNT CORE JF
TLLINOIS, a Florida corporation, and COMMERCIAL DISCOUNT CORR

OF ILLINOIS hereby merges itseli into COMMERCIAL DISCOUNT
CORPORATION, the Delaware corporation, which shall be the surviving
corporation,

SECOND - The Certificate of Incorporation and the By-Laws of
COMMERCIAL DISCOUNT CORPOBATION, the surviving corporation as in
effect on the date of merger provided for in this Agreement,
shall continue in full force and effect respectively as the
Certificate of Incorporation and the By-Laws of the corporation
surviving this merger,
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- CORPORATION, the Delaware corporation,
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"“?‘-_&»“7 " AGREEMENT OF- MERGER ¥ade and entered ¥nto the® [{;& :
November, A.D. 1970, by and between COMMERCIAL DISCOUNT CORPORATION

a corporation organized and existing under the laws of the State of
Delaware (Surviving Corporation), and COMMERCIAL DISCOUNT CORR - "

OF ILLINOIS, a corporation organized and existing under the laws of the
State of Florida and all of the Directors thereof (Merged Corporation),

WHEREAS, said COMMERCIAL DISCOUNT CORPORATION was in-
corporated and is existing under the laws of the State of Delaware
and is authorized to do business in the State of Florida and
kas a maximum amount of capital stock, which it is authorized
to have outstanding, of 10,000 shares of common stock having
a par value of Eight Hundred Dollars ($8C° 00) each, of which
capital stock, 10,000 shares of said par . lue stock are now
issued and outstanding; and

WHEREAS, said COMMERCIAL DISCOUNT CORK OF ILLINOIS
was incorporated and is existing under the laws of the State of
Florida and has a maximum amount of capital stock, which it is
. authorized to have outstanding, of ten shares of common stock
having a par value of One Hundred Dollars ($100.00) each, of which
capital stock, ten shares of said par value stock are now
issued and outstanding; and

WHEREAS, the said COMMERCIAL DISCOUNT CORPORATION owns and
holds a1l of the issued and outstanding shares of the said
COMMERCIAL DISCOUNT CORP, OF ILLINOIS; and

WHEREAS, the office of the statutory agent of both of the
aforesaid corporations, in the State of Florida, is located
at The Corporation Company, 13th Floor, Florida Title Bldg.,
110 West Forsyth Street, Jacksonville, Florida; and

* WHEREAS, the Board of Directors of each of the corporations,

¢ parties hereto, to the end that greater efficiency and economy
in the management of the business carried on by each corporation
may be accomplished, deem it advisable and generally to the
advantage and welfare of said corporations and their respectlve
stockholders that such - srations merge into a single cor-
poration, under and pu: . to the provisions of Chapter 608,
Florida Statutes, which .rporation shall be COMMERCIAL DISCOUNT

the surviving corporation,

NOW, THEREFORE, in consideratton of thu premises and of the mutual
covenants, agreements, provisions and grants hereinafter contained the
corporations, parties to this agreement, by and between their respective
board of directors have agreed and do hereby agree each with the other
that, pursuant to the provisions of Chapter 608, Florida Statutes and

Chapter 252 of the Delaware Statutes, the terms and conditions of said:

-

merger and the mode of carrying the same into effect shall be as follows:

FIRST - COMMERCIAL DISCOUNT CORPORATION, the Delaware corpora-
tion hercby merges into itself COMMERCIAL DISCOUNT CORE, OF
TLLINOIS, a Florida corporation, and COMMERCIAL DISCOUNT CORR

OF ILLINOIS hercby merges itself into COMMERCIAL DISCOUNT

CORPURATION, the Delaware corporation, which shanll be the surviving
corporation,

SECOND - The Certificate of Incorporation and the By-Laws of
COMMERCTAL DISCOUNT CORPORATION, the surviving corporation as in
effect op the date of merge~ provided for in this Agreement,
chall continue in full force and effect respectively as the
Certificate of Incorporation and the By-Laws of the corporation

surviving this merger,
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THIRD -~ On the effective date ofgihis Agreement of merger, -
COMMERCIAL DISCOUNT CORPORATION, owner ‘and holder of all.of the
issued and outstanding shares o COMMERCIAL DISCOUNT CORR
OF ILLINOIS, will surrender the certificates for all of the
said shares and said certificates will thereupon be cancelled,
No additional shares of COMMERCIAL DISCOUNT CORPORATION will be

and o
uncha&&, « The maximum number of shares which the surviving
corporation }s authorized to have outstanding at any one time

is 10,000 shares of the par value of Eight Hundred Dollars ($800,00)
each, which shall be common stock,
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FIFTH -~ The surviving corporation is to have perpetual exis-
tence,

SIXTH - The post office address of the principal office o*
the surviving corporation shall be 105 West Adams Street, Chicago,
Illinois, and its P,0, address in Florida is c/o The Corporation
Company, 110 West Forsyth Street, Jacksonville, Florida,

SEVENTH ~ The number of the directors of the surviving cor-
poration 1s five,

EIGHTH - The names and post office addresses of the directors
and the president, secretary and treasurer, which shall hold office
until the next annual meeting of stockholders and until their
successors are elected and have qualified are:

DIRECTORS POST OFFICE ADDRESSES
Patrick L. O*Malley Merchandise Mart, Chicago, Illinois
Bruce T, Telfer Merchandise Mart, Chicago, Illinois
John Mundell Merchandise Mart, Chicago, Illinois
Stephen C, Bednar 105 West Adams St,, Chicago, Illinois
John T. Collins 322 E. 57th St,, New York, New York
President - Stephen C, Bednar 105 West Adams Street

Chicago, Illinois
Secretary - Robert E, Stoneberg 105 West Adams Street

Chicago, Illinois
Treasurer - John G, Horen 105 West Adams Street

Chicago, Illinois

NINTH - When this Agreement shall have been approved, signed,
acknowledged and filed, as required by law, the separate existence
of COMMERCIAL DISCOUNT CORE, OF ILLINOIS shall cease, and
COMMERCIAL DISCOUNT CORPORATION, a Delaware corporation, the sur-
viving corporation, (herein referred to as the corporation) shall
possess all the rights, privileges, powers and franchises as well
of a public nature as of a private nature, and be subject to all
the restrictions, disabilities and duties or each of said cor-
poration so merged and all and singular, the rights, privileges,
powers and franchises of each of said corporations, and all
property, recal, personal and mixed, and all debts due to any of
said corporations on whatever accounts, as well for stock sub-
scriptions as all other things in action or belonging to each of
said corporations shall be vested in the corporation; and all
property, rights, privileges, powers and franchises, and all and
every other intercst shall be thereafter as effectually the pro-
perty of the corporation as they werc of the =scveral and respective
constituent corporations, and the title to any real estate, whether
Ly decd or otherwisc, under the laws of the State of Florida,
vested in any of said corporations shall not revert or be in any
way impaired by reason of said merger provided, that all rights
¢f creditors and all liens upon the property of any of said
curporation shall be preserved unimpaired, and all debts, liabili-
ties and duties of sald constituent corporations shall thenceforth
attach to the corporation, aud may be cnforced against it to the
same extent as if said debts, liabilitlies and duties had been in-

_2_

CITI00656



e

e

'sl'iﬁﬁéd-,‘ sealed and delivered By @tﬁﬁ?

el Rl e
* curred or coamtracted by it,

ITENTR - This Agreement shall be filed as required by th
provisions of the Florida Statutes and the Delaware Statutes,
apd shall be effective upon such filing ian the office of the
Secretary of State of Florida and Delaware,

ELEVENTH - Anything herein or elsewhere to the contrary
sotwithstanding, this Agreement may be terminated and sbandoned “
by the Board of Directors of any constituent corporation at any &
time prior to the date of filing this Agreement with the Secre-~
tary of State, :

IR WITNESS WHEREOF, the Executive Vice President and the Secretlry“”_
of COMMERCIAL DISCOUNT CORPORATION, pursuant to authority given by the
Directors of said corporation to do so have signed this agreement on
behalf of said corporation, and all of the directors of COMMERCIAL
DISCOUNT CORL OF ILLINOIS have, this /BZf day of November, 1970,
signed this Agreement of Merger under the corporate seals of said

corporations,

COMMERCIAL DISCOUNT CORPORATICN

ADAA

By .
Executive Vi

Secretary

~ Robert E, Stonebeyz
in the presence of:

All of the Directors of
COMMERCIAL DISCOUNT CORP.: -
OF ILLINOIS LN

rMarrin J e rzert
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I, Robert E, Stoneberg, Secretary of COMMERCIAL DISCOUNT

CORPORATION, a corporation of the State of Delaware, DO HEREBY n

CERTIFY, in accordance with the provisions of the Delaware
Statutes, that the foregoing Agreement of Merger of COMMERCIAL
DISCOUNT CORPORATION and COMMERCIAL DISCOUNT CORR OF
ILLINOIS was consented to in writing on the 2% day of
November, 1970, by the stockholder of all of the issued and
outstanding shares of COMMERCIAL DISCOUNT CORPORATION,
IN WITNESS WHEREOF, I have hereunto signed my name and affixed

the seal of said COMMERCIAL DISCOUNT CORPORATION this gl%

day of XNovember, 1370,

: ((:opoun SEAL)

bt o ritons

Secretary of ¢

;-,0/- ..
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I, Robert E, Stoneberg, Secretary of COMMERCIAL DISCOUNT CORR '

OF ILLINOIS, a corporation of thgfstate of Florida, DO
HEREBY CERTIFY, in accordance with the provisions of the Florida
Statutes, that the foregoing Agreement of Merger of COMMERCTAL
DISCOUNT CORPORATION and COMMERCIAL DISCOUNT CORP, OF ILLINOIS
at a meeting thereof called separately from any meeting of the stockhold-
ers of said COMMERCIAL DISCOUNT CORPORATION for the purpose of taking
the same into consideration, and duly held in accordance with the
provisions of the ¥lorida Statutes, and that at said meeting said
Agreement of Merger was consldered and a vote by ballot, in person
or by proxy, was taken for the adoption or rejection of the same, and
the unanimous vote of the stockholder of said COMMERCIAL DISCOUNT
CORR OF ILLINOIS on a proposal to merge said corporation with
another, was for the adoption of said Agreement,

IN WITNESS WHEREOF, I have hereunto signed my name and affixed
the seal of said COMMERCIAL DISCOUNT CORI, OF ILLINOIS this

Le6ZZ. day of Jirremdben . 1970,

" (UORAORATE SEAL)
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THE ABOVE AGREEMENT OF MERGER having been executed by the duly
authorized executive Vice President and Secretary of COMMERCIAL
DISCOUNT CORPORATION and by all of the Board of Directors of Commer-
cial Discount Corp of Illinois, parties thereto, and having
been adopted by the stockholders of cach of sald corporations, the - *
President and Secretary of Commercial Discount Corp of Illinois
and the Executive V.ce President and Secrctary of COMMERCIAL DISCOUNT
CORPORATION do now hereby execute this Agrecment and Act of Merger under
the corporate seals ol thelr respective corporations, by authority

of the directors and stockholders thereof, as the respective act, deed

and agreement ol each of said corporation, on this "é»d day of
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OF ILLINOIS

COMMERCIAL DISCOUNT CORE

President
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Secretary

COMMERCIAL DISCOUNT CORPORATION
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STATE OF ILLINOIS)
) 8.8,

COUNTY OF COOK )

{ hereby c¢:rtify that on this day before me, an officer duly
authorized in the state aforesaid and in the county aforesaid to take
acknowledgments, personally appeared Stephen C, Bednar, to me known
and known to be the person described in and who executed the_ fore~
going Agreement of Merger as president of COMMERCIAL DISCOUNT
CORE, OF ILLINOIS, a corporation of the Stn te of ?lorida; and
one of the corporations described in and party to the foregoing Agree~
ment of Merger, and acknowledged before me that he executed the same
as such president of said ccrporation and that the foregoing Agree-
ment of Merger is the act, deed and agreement of said corporation.and

the facts stated therein are true,
Witness my hand and official seal in the county and state last

aforesaid this Ll day ot _Fpwemder/  A.p. 1970,

St LI (2
Notary Public

o

 (ROTARIAL SBAL)
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I hereby certify that on this day before me, an officer dul
avthorized in the state aforesaid and in the county a!oreéab
take acknowledgments, personally appeared Frank R, Berger{; “
foregoing Agreement of Merger as Executive Vice President of'-“
COMMERCIAL DISCOUNT OORPOBATION a corporation of the State o
Delaware and one of the corporations described in and party ;
foregoing Agreenent of Merger and acknowledged before me that he’ exe

cuted the same as such Executive Vice President of said corporatlon

and that the foregoing Agreement of Merger is the act, deed and agz:e
ment of said corporation.and the facts stated therein are true,
Witness my hand and official seal in the county and state last ; “-,

aforesaid this Zéd day of M A.D, 1970,

ot 2 (2

Y Notary Publtc

B
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